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NACOT IATED CONTRACT Contreet No, EF.1230
The Firewel Company, Ine.
3685 Broadway
Buffale 25, Rev Yark
Contract for: 3ee Seheduls Target irice $507,906,05
Celiling Fries $555,778,.26
¥ail Iavoices te: Ferfornance Parioed
Jes 3ehedule
Inspechion Foiat
See Sahedule

Adninistrative Data:

This ecntrast is ectered imte by and detwesn tho United 3tates of Amsrioa
hereizafter called the Govermmest, represented by the Oemtrecting Officer’

exsquting this oemtrect, and the adove.mamed Contrecter vhich Corpora.
:::n inounﬁ::Pal in the 3tate of ’ h-rtizzf:;r oalled

The rights and obligatiems of the parties te this sesntraet shall be sud

o T e et ol e et i
the

e o ) dchedule and the Oemeral Provisioms,

IN «ITRESS HENKOF, the parties hereto bave executed this sontrect as of

- //?z'-w‘/w“z / 1956,

& /

Signatures:

THe FiRsa:l CUMPANY, INC THE UNITSD 3TAT:S OF 4M:RICA

By .. I By

Title - Title___ Comtrsoting Offfosy
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SERTITICATE
5, - » Oeprtify that I
mn the of the Corporation named as
Centrastor hereia; that vhe

mm‘mum«wmwmmnm
of said Cerperatiom; that
mmmmmmmuw«mm
u«wmva&umw.unummmp
of its Corperats povers,

(Corperate Seal)

(84 gmatwre)
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IMEX OF SCHEILE

SICTTCN A = SUPPLIES AYD BIRVICES 7O BR PIRNISHED
SFOTIUN B « CONSTDFRATION AND PATUENT

STCTION € - DYVLIVERY

SECTION D = PRICY REDETERXKINATION

SICYION E = PROGRESS PATMENTS

SECTION ¥ « FURNISNIMD CF NATERIALS OR SUPPLIES AT
THE QCVERNMENT'S CPTION

SECTION G = SPRCIAL SECURITY RESTRICTIONS
SECTICY K - TMSPECTION AND AUDYT

SECTICN T « INSPECTION A:D ACCEPTANCE
SECTION J = PACKIMY OF ITEXS DELIVERLD
S8ICTICN K = SUBCONTRACTS POR WORX OR SYRVICHS

SCHLE 1
SCREINTLE 2
SCHMIDUIE 3
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BLCTITE A = 8 "PLYLE AND SIEVICES YC. Bi PONISWD

The lemtractor shall porform all werk and gservices incident
tc the develapaent of, and shall funish and deliver the itens of
ogdramnt set forth in the sttached Bchedules ¥ambers 1, 2 and 3,
such sehedules being & part of Wiis scheduls wnder the centrast.

SECTICN B -

In accordanes with the ¢ ause of tais comtrmet entitled
PPATEENTR," and sunjest te redetermioation of the priee in acrerde
ance with the part of Shis rchedule entitled "PRICE REICTERMIWATION,®
the Governments shall pay the Centractor upen satisfaciory perfermsnce
of this ecntenely; a8 full paynent for hs eg: e be farmished
by the Contrester herewnder, the smeant eof 06,05, whish amount
is the total of the prices set forth ia Schedules 1, 2, and 3, herete.

SECTION C = D LIWERY

Deliveries wder this eontract ahall be wede f. 0. b. Contremctorts
or Scontrastore’ plants fer shipwent under Covermment Bille ef lading
or such othe? method 38 directod by the Comtracting O/ fieer, Delivery
shall be sade in acocondance with the delivery scheduls wet forth ia
Schecules 1, 2 ad 3, hervef, :

SECTTCOR D - PRI

(a) Becanse of the nature of She wurk eslled for im Schedulcs )
ond 2 of this contract and the great mmecrtainly as %o the cests of
perfornanse therwwnder, the pertics agres that the total e«ntreet
m‘mmumlﬁthhmeuﬁ
in sccordenes with the n~< siore of this clause,

(v) ¥ithin 60 duys after the complotion or Sermimation ef this
contruat, the Comtracter will file with the Contracting OfTicer &
statement showing, ia sweh fors and detail as the Contreeting O7ficer
BAy preseribe, mmwmummw-’u
Mzmmmmummmrormmxmam,
together with sash other inforsation as way be pertinent in the
negetiation for redetermined prices pursaent to $his slsuse. Such
statensat of cest shall fairly r.flect the moresl operaticne of the
Contractor's cost sysiem. The (ontrsetor will esteblish snd maintain
thgmmawtommﬁfMGXuazgf

evgacgo

om e

o0

Exodilas -
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Shie comtract, The Cemirecting Offiser shall have ail
reascnable tises to maitc or cause to Do aads such examinstion or
audits of the Centrsctor's dooks, records and acceunts ar he any
request,

284
;

™e Contrastcr furiher agreas o inelude i each of his sube
centracte which i on & cost or *¢ or & pries
redeteruination basis & provistion $o the offect that the sub~

contractor agreal (1) %o submnit & the Contraeting Officer swoh
0ost data 48 way be reguired fer price redeterminstion, (11) %o
pemit the Contracting Of“lesr %o wake or cause W b mude puch
exauinasion and 8aiite of the books, records and accommis ap the
Contracting Officer say doen nccssgary, and (114) 3o include a

like provision in sash of bis ssbeentrecds which is oa & cosd or
contmplapea-Linsdeloe or & price redetoraination basia,

(2) Tpon the filing of the stadanent and sther pertinmmt
informati-n require: by parsgrach (b) of this slause, the Contractor
srd the Contreching CfTieer wiil sromptly nogotiste in good faith
o agree spon reas:nable rudetersined total prices for Sehedule )
ana 2 which, upon the LaNLS of suwch statewent end other pertinemt
inforzatica, will censtitute fair and st compemgati-n to the
Contructor for the perfornenes of Sehedules 1 and B of Whis com~
tract, In determdning the extent of any esiinatved allowsnce for
mﬁsuumm‘mmmum—mamm«.,
consideration will be givem t¢ the axtent %0 Which the Cen‘recter
has performed Sohedules 1 and 2 of the contrast with off{ciemey,
eccnony, Snd ingemsity. 18 20 ovent shall the pedetoruined pricee
axseed the following sums, .

Maxiaem total priee of Sebeduls 1 = 3252,051.00
Yaximmm tetal price of Scheduls $ » $27h,543.50

The redetersined prices shall e evidenesd by a sasplemental
acreemurst to this contrest.

(d) 1f within 60 days after the compl:tien sr teradmation of
this contrast, the partiss ahall fail Sc agree vpon redetermined
priees (Which term, for \be purpose ef this elawse, 31 tnelwde
dlrest coris, indirest conts and prefis) in acesrdance with the
provisions of this clawse, the failure to agrwe shall be & dimpete
conoeTRing & question of fact within the wasning of the clause of

£ contraet ealitled *"Disputen,*

E

4

i [ I ST -
ey S0 06 ¢89S0 3!
-2 e
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() In the event of & prioce incrsase the Goverrment will pay
or gredit to the Contracior the amount Ly which the redcterained
price(s) shall emseed ths centract prices (n Schedule 1 and 2,
aforesaid, In the event of a decruwase in price (») the Contrector
will ropmy oF eredit the amonnt of such deercess to the Government
in such ssnner a8 the Gentracting Cf"locer may direst,

(£) TFor sy of the purposes of the clause of this contreet
mtitled *Tersination for Cemvenicnee of the Governmenmt® (including
without limitaticon, computation ¢f *the total eccntract price® and
*the contract price of werk mot terminated®) the contraet price
shall be the redetersined contract priec sgreed upon wnder naregraph
(e) of this clause or detormiscd wnder paregraph (4) of thie clauwe,
plus the contresd price of Schedule 3, as the case any de.

PROORESS PATME

Progress payaents, which are here y defined as paymeats sede ap
werk pro;vesses mader this contract upon the basis of (1) costs in-
enrved, (11) peveentage of rempl-tion sccomplished, or (i11) & partic-
mnmi::mc of complotiom, may be mnde uwpcn the following terme and

oty

SKCTION k -

(a) The mtﬁt:c&g Gﬁiﬁm sy, frem time %o time, asthorige
progress parec:n tracter upon property acqaired or scod
by 1t for the performanes of this contraets PHYIDED, that m:;miw
ress parments shall not ewsced 90 perewnt of the costs to he Contrsctor
of dircct labor and material and/er compertnt parts parchased for that
property upen which payment is nade, Wiioh costs shall bs determined
m«tmm«mw&.mtrwmmmamumu

mm;-MMIlmwma!mn@iw ress mont. oo
() i) o gl st S ST e o
8 contrast, perent of the tetal eontvast

supplics #till te be deliveresd, prise of

~(w) mmmwmmmatwm.umm
title to a1 perts, materials, inventories, werk in process and non-

under sound accounting s shall forthwith vest in S

mendy and title S5 all M“.MM Sheraafior soquired :'. mm !:

by the Comirecter for the performance of this contrast and properly
qh.mncble thereto a8 aforveaid shall vest in the Oovermmont ferthwith
uper said asquisition or prodnction: PROVIDED, thet mothing herein

shall deprive the Centrector of smy faurthor progress or fimal payn sine
due or to become duc hervundery or relie-e the Contracter or the Sovern
ment of any of their resrcetive rights or oblira’ions wader this contraet.

{

SEU L5610 1858230
L
MELE

“3a
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{e) In saking pagm:rt for the 8 opli s Coatshed Dorvender,
there shall be dedicted fron the sonteacd price thoerefdr & preper-
tiosuate amownt of the prograss peyw-als theretolnre nade ¢ the
Contracior, wder the authority M rein cvetained,

(d) 1t is peceguismc ihat property ( uwm&-
ovapletad supplios, spare parts, W. yantden, partially
ems.ww *pplinvg, &n ) matarl fabricated parts sl

ok
other things salled far Merein) Sitle & which is or may Mereafter
deoone veghad iz the fovernmuent purp-ant to this olamme 411 frem
time o time be wend By o P 1o the gare, ouste:ly or Dosssasion
el the Comtyastor in commagtion with Yhe perforwenes of s senirach.
The Comtrastor, diber before or afVer ruseipt of noties of teminati-on

mwwwme:mmmm Mt raosipt
duﬁnn{tmwmammwutnﬂer tarwination
inventory sar e suguived or disposed of anly in sccsrdanne with thwe
provisions of the clawee of this contrach e4itled Towmiantion for
m«weﬂmﬁwm&mx—-m»w‘um

" The agreed price {in case ¢f saguisition Wy the Centrecter) or the

procesds received “y&aW(ﬂﬂldﬁya&t’&mvim),
hail, to the anbant that sh prics and precxefs & met axsesd the
wsligddeted talanse of progress papwsbtz herownder, bs paid or
sredited % the Jevermment As e Conbraciing 07 icer shall @lresks
and euch waliguidated dlancs shall bs yedaced sceervingly, Current

on Sosep say b sold oy the Coutirmetor withou$ dpproval of

the Centracting Officar bwi the provesds will be applicd 89 provided

in this peregvaph (4), provided thak sy suwch serep wrich 2 & pesrt of
mmmmwmnwmmmmﬁwmm
of the Tersimation for Comvamiense of the Gevermment of this cenbeact
&4 aprlicable Lawe ad regrilationse “pon Jiguidation of all progrese
paym-nte Darewnier o won couplation of delSverise ealled fov m

uwuulwmmmmmwﬂma
mmamwmww memtw
wich has ot bean imcvrporated in sapplise delivered to and saesepted
¥y She Neovoremont sader this sontrast and (0 which titde has vested in
the Gevarsment wnder Shis clase shall vesd in the Contrester,

{s) The elaus: of this contreet eaptionsd "Liskdlity for Goveroe
nunt Furnished Property” mvi any other prevision of this sentrect do~
£ning 1iability fer OovermmatePuraished Property shall be imappli-ablc
% roperty %6 shich the Govermment shall bove sogaired title solsly Yy
virtue of the pyevisions of this elause, The vigions of this clauee
shall mot reli ve She Csntrector from rigk of or destrction of or

maummwﬁmhuuewmmmmmwm
provisions heresf,

b=

Syrecigs . SGossdd

G.ote
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SIS I
L Fatom

(f) If *his contract (as heretofere or heresfter supplenentod
or aminded) containe previsions for Acvanew Paym:nts, and in additicn
il at the time any progrecs paysent is te be made to the Contrastor
under the provisicns of this pregress Jaymiatsa elanas any mliquidated
balante of advance pays-nts is cutetandiing, them notwithstanding any
other provision ef the Advares Payments “lanse of tAis contrest ihe
net amcwnt, After appropriste dedustion for lignicdation of the ade
vante payment, of such progress paymint shall be deposited in the
special bank scoewnt er acecunts maintained ae r«guired ©y the proe
visions of the Advance Payments (lauss, and shall thereaflter be
withdrawn only purssant to such pro-isions,

SPECPICN F w PHNMISRING OF MF99 418 R &f’f'&gﬁ AT THE " SRMMINTYE QPT. €M

The Dovernment may 8% 148 option, from time to time Turnish the
Cratractor with materials or sapvli & net ebteinasle ir the open
wArket and whi-h are reguired by the Contr-gter for the perfermance
of this cuntricle In sach ewent, an egtitacle reduction in the come
tract price shall be made prior to e delivery of such materials or
splica to the Contrestor, or as seon thereafier as possiblas, but in
B svent later than hirty (30) days aftear such dalivery,

SECETON @ = $P°C/AL SECURITY RESTRICTICHS

The Contrector sball not roveal (i) the specific mature or any
details of the work being performe: hervunder or (1) any infermation
whatscsver with respcet tc the department of the Oovernm:at sponsoring
thisz ecntract and the mork thereunder amtept a8 the Contraetor i
direoted or pormiited to reveal swch infcrantion by the Contrarting
Oiltlesr or by kis duly & thorised represemtative for segurity mattars,
and notwithstending any clanse or seetion ef this contract o the
contrary. The C:ntrsctor shall nct ir jerpret sy clause or seetion
of this eontract as reguiring or permiiting divalyence of such informa~
tien 1o may porsen, public sr private, or to any of fiowr or departwest
of the fevermment without the express consent of the Canlracting Cfficer
or his daly sstherised representative for secarity mmtiers,

EECTION B - ABJFTLT IOV AED ATLTT

(») The Contractor agress thet its bocks snd records and its plants,
or s:ch part thorenf as may be :ngaged in the performmnce of this contraet,
shall at sil reasonable 14868 be eubjoet w0 imeprotien and sodit by any
s therised ropresentative of the Contrmeting Of7icer,

(d) The Contractor shail casse & 1ike rrovision ¢ be incleded ia
all sabeontraets hereunder,

.',E», S
nd Y0 P
Sa&j{e{“gfqn " & au g \)

R T T S
SRR LI N LN XY “5e
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BUCTION 7w IBZ U TUY ANC ACCLTATCE

Tnwpestion and acseptance of the itews contractod for wnader ihis
contract shall be wade by the Covermmom! &b the Cemtrecterts plant,
Paffale, New York, with yespect Vo any itens fobriceted andfer
aspesblod aud packed a8 Lodividuel er integrsl wmits at the Centrestor's
plant. Fith r speet &+ items fabricated sndfer assenbled and paciced
a8 individual or Antegral wetes at swicoatrecters' plants, the peint
of inspcobNier and accepiance shall be &t the plant of swsh sstecatractor.

BECTTON J = PACKI¥G C¥ TPIND DELIY RiD

he items delivered undey thin eortrast sball bs packed for
dom stic shipmens in sceerdancs with standasd commeruial prectices.

BECTION K = SUBCONTR

Y8 PR #cK O3 BESVICES

(s} %o contract shall be made iy the Comtramtor with amy ether
party for furnishing any of the compl-ted or substemtially cemploted
articles, & are parts or work, hcrein contrected fer, without the
writton aprrevel of the Conteacting Of "ieer &8 S0 Souress,

(B) The Comtrmctor shall give spueific sdvance notifieation %o
the Contrscting Offieer of mmy prencsed subcsstract Berewmder which
{1) is on & eosl or costeplusvaclixedetoe ly or (2) 18 on & fizeds
price basis smweeding in dollar amount =ither or five peresst
{(57) of the total smowad of this vontrast,

(e) The Comtracter ehall mot, witheut the prier vritten cenesnt
of the Comtrsciing Officer, place sny subosntraet which (1) is om a
cost ar cosbeplugea~Cixed=foe Lagis, or (2) i» on & fived «price basis
axsesding in dollar smcwnt cither 225,000 or five pereent (5X) of the
total amowns of this oentreet, or (3) provides for the fxriestion,
purchase, remtal, instellation or ether acquisition, of any item of
indostrisd fasilities, or of special Vwoling havisg s ue in «Esees
of 31,000, or () i# o8 & Vizseendwmatorial or laborehour hasis. The
Centracting CZ7ieer may, in his dlseretion, ratifly in writing smy such
subeontrect) #:eh scdion shell constitute the ecnssnl of the Contresting
CfTiowr an requirved by \his paregrevh (o).

(¢} The Comtragicr sgrPeesd that mo sutcentraet placed wnder thie
cortregt shall provide for payment oh & SStepludegep U Aage-0’-cast
bawis.

g

(¢} The Contracting U/ficer wmay, in Ris diseretion, speciiically
aporove in writing any of the crnvisions of & mbeontragt. However,
snech sporoval or the consenil of the Contracting O “ieer obiained as
required by this slause shail wet de constroed to scamtitnte & dow
terninaticn of the aveeptavility of the sabsemtract price, wless such
approval specifisa:ly provides thet it constitutes a detersination of
the acceptab’ ity of tbe ltmmprm?(;: '(_5:!.39
B S TSN e T ';"“11“{)
AR A e
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u}aLS

l

(f) The tentrascting /'{"icer may & prove 4ll or sny rart of the
Contractor's parchasing system and frox time to timc rescind or re-
instate sach appreval. Such arproval shall be deamed to wm the
requirenents for ebtaining the Contrectiag Cfficer's consent o sube
contracts a8 preserised im paregrs:h {¢) above, !

.?‘
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SCHEPULE )
b ) T Frt ) ' s st 2
] Deseription $ Moo s Glys Ondt 3 Price s iwewst

2 Selmete; fase pleces te bo OFF w5 13 eash  M6h.26 17,577.9¢
3 Coverslls, intesmsdiste 62 % sash 13600 hy913.28
h Covernlls, light 633 ¥ oash ”.00 3,340.00
s Kite, in mescrdmee with  «ue
m‘ e 3 e DL 2,h56.55
is iscewpersted havein by ref-
orense.
PEASE 11
1 Presewe suit assembliss, with én. 9% eash STi.20 $5,087.20
mﬂmaﬂhﬁq boste to bo
f Delmets) fave ploces to Do OFE M9-5 T2 eash  T6h.2S 55,006.72
3 Coverells, intermediate 6 i sach  136.48 6,551.84
sk Coveralls, light 633 k8 ensh 9,80 bokSkob0
FBASE 13X
1 Presewe suit  with 6mL essh  STADO 20,635.20
gmuwmuu
2 Belmete; face pleses %o be OFF ¥-5 18 oanh  76h.26 13,756,468
3 cCowveralls, imdermdiate éx 18 ench 1302 2,h56.64
k Coveralls, light 633 18 eash 9280 _ 1.670.40
TOTAL CONTRACY PRICE OF SCHEDULE 1 $329,157.29

SUSJECT TO YHE PROVISIONS OF SECTION D,
PRICE REDETERMINAYION,

o BeG00TY
SR R R S 1 o
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o ;Ja"g
'A‘;ﬁiﬁh

SRRl
(Sentinned)

Seliveries of the adove Ltens shell be sade o5 fellows:
FHASE I
Item Ne.

1 20 ensh Wy 15 Mereh 19%6, resaining 52 units on domend
10 dag» thereafier.

20 onsh, nedifted, Wy 15 Nereh 1956, resainder on demani.
36 ek withia 10 dage ofter dossad.
36 cssh withia 10 daye after demand.

1 eosh Wy 1S Yareh, 1 ensh W 1S ipril cad 1 sesh Wy
15 June 19%6.

PKa%8 1%
96 cash - On domend.
72 sath - On Semand.
&8 eath - On damnad.
88 sosh - On deomand.

MRAZS 111
36 cash - Om demend.
18 ensh ~ On demmmd.
12 eash -~ On demsad.
18 eosh - On domnd,

& W N Ww P v »

¥ W N e

3 E‘ Fie oy
LR T S TS B
R E i
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C B & WM W

$ & 4 O WV W N e

Lzs‘.gaw:.e
SERPDERNS
3

B.EasEE S
ARRRRNTY!

vl g "
e, %

S

P

o 186("3%‘{’ R
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- H"
SomzsLE 3
(Continmed)
Tt T Fart ¢ 1 . D
Bo, Deseriptien § Boo  Qig.oOnit s Price &t Amcwmd
sy 13
1 legulator assemhlies 9000 9 eash $2,975.00 $26,775.00
2 Seatpask sseembdliss 9008 L eash 2,500.00 10,160.00
3 Regulaters F«2l00 4k oash 1,30.00 Syh00.00
h isecuneets with 2Li8-l hose 1500 &k sask 160.00 610,00
$ Hose sssemblies l'-&ﬂ 18 eash 180,00 1,%00.00
6 Panels, airerasft ¥-5008 2 seach 225.00 k50,00
7 Bottle asesmbliss, baileut P-500L 2 eoadh 258.00 1,900.00
8 Yave pieese, medified F-003 9 eesh 60.00 $k0.00
’

MWMM‘?. FH0}0 18 cach 150,00 2,700.00

&WM) (A=234 with
AIC/30 te be OFE.)

TOTAL CONTRACT PEICE OF SCHEDULE 2 $219,585.00

%o \he provisiess of SECTION p ,
REDETSRMINATION,

Deliveriss of the shove itens shall be mads an follows:

FRASK 1
Zton Yo,

1 10 cath = st 2 par me. starting in Ney 1958

2 9 sash ~ &t 2 por me. starting ia Fedruary 1956

J 12 each - at 2 por ms. starting in Pebruary 1956

b 9 cash - st 2 por me. stariing in Pedewary 1956

5 mm-asn..mn;nwm

(3 k sash « 2 ensh 15 Nareh and 2 cash Wy 15 Aperil 1956

7 2 sach - by 15 March 1956

8 10 sash - at 2 par . starting 1 Maveh 1956 ‘

9 w-@-mﬂuumumMﬂSmn.m
| €50255Y

0807800 SLi.
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SEbRe
SCUENLE 2

Iten : s Part Be. s s Uit
N — LT - twu.‘_mlu.rm__
AR X .

Training Cemseles P-00B-86 1A ensh 1,000.808 12.970.%
s P17 10

Training Censeles D5-60N-86 12 oessh 1,000.58 12.970.56

Traiaing Censeles M-008-56 '3 essh 1,080.88 __3 203,66

S0TAL GONYRAGY PRIUR OF JONESULE 3 -  $29,18).76
JZ SUBJEOT YO PROYISIONS OF SEOTION B.

Deliveries of the above f%ans shall Yo made ar fellewe:

PRASE I -~ 12 ceoh ot rate of & wnite W 1S Nareh, & maite Wy 30 ipril
and 5 wmits W 30 Jue 1956.

PEASE II -~ 12 eash ot rate of b waite 32 Auguet, & wmits by 30 Sept.
1956 and & wmite Wy & Junmary 1997.

PHASE IIXI - 3 esmh in Augwt 1997.

i Viye 0 oy
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GENIRAI, PROVISICNS

1. DEFINITICNS

As used throughout this contract, the followineg terrs shall
bave the meanings set forth below:

(a) The term "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary of the Department and the head
or any assistant head of the executive agency; and the term "his duly
authorrized representative" means any person or persons or board
(other than the Contracting Officer) anthorized to act for the Secretary;
and the term "Department" means that component of the fovernment having
cognirance of thls contract and ripresented ky the Contracting Officer
execnting this contract.

(b) The term "Contracting Officer" means the person executing
this contract on behalf of the Goveemment, and any other officer or
civilian emplovee who is a properly designated Contracting Officer;
and the term includes, except as otherwise provided in this contract,
the authorized renresentative of a Contracting Officer acting within
the limits of his authority.

(¢) FExcent as otherwise provided in this contract, the term
tsubcontracts" includes purchase orders under this contracte.

(d) The term "contract work" means all work to be performed
under this contract including any studies covering inndamental, theo-
retical, or experimental investigations: any extension of the inves+
tigative findings and theories of a scientific and technical nature
into practical aprlication; any tangible terms, hereinafter referred
to as supplies, if called for herein, furnished to the Government;
and any reports, data, computations, plans, drawings, and specifica-
tions with resnect to the foregoing.

2+ CUHANGES

The Contracting Officer may, at any time, by a written order,
and without notice to the sureties, if any, make changes in or
additions to drawings or specifications, issue additional instructions,
require modified or additional work or services within the general
scope of the contract, change the place of delivery cr method of ship-
ment, or the amount of Government furnished proverty. If any such
chanze causes an increase or decrease in the cost of, or the time
required for, nerformance ef this contract, an equitable adjustment
shall be made in the contract price, or time of performance, or both,
and the contract shall be modified in writing accordingly. Any claim
by the Contractor for adjustment under this clause must be asserted
within (60) days from receipt by the Contractor of the notification
of change: PROVIDED, HOVWEVER, That the Contracting Officer, if he

SECRET
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decides that the facts justify such action may receive and act
upon any such claim asserted at any time prior to final npayment
under this contract. Failure to agree to any adjustment shall
be a dispute concerning a gnestion of fact within the meaning
of the clanse of this contract entitled "Disputes." However,
nothine in this clause shall excuse the Contractor from pro-
ceedins with the contract as changed.

FXTRAS

Except as otherwise provided in this contract, no payment
for extras shall be made unless such extras and the price therefor
have been authorized in writine by the Contractine Officer,

TNSPECTICN

A1l services, material and workmanship shall be subject to
inspection and test by representatives of the Government. For this
pnrposec, the Contractor shall allow at all reasonable times, to the
extent aprroved in writing by the Contracting Officer or his duly
anthorized representative, inspectors ana other Government personncl
free access tothe plant and orerations and shall provide all rsason-
able facilities and asaistance for the safety and convenience of the
yovernment inspectors in the performance of their duties.

RISPOMSIFILITY FOR SUPPLITS

Tycept as otherwise provided in this contract, (i) the Contractor
shall be responsible for the contract work until it is delivered at
the desienated delivery point, rcgardless of the point of inspecction;
and (ii) the Contractor shall bear all risks as to rcjucted work after
noticce of rejection,

PATVTS

The Contractor sh- 11be paid, upon the svbmission of properly
certified invoices or vonchers, the prices stipulated herein for
contract work delivered and acceptod, less deduction, if any, as
herein provided, Inless otherwise specified, payment will be made
on partial deliveries accepted by the Government when the amount due
on such deliveries so warrants; or when requested by the Contractor,
payment for accepted partial deliverics shall be made whenever such
payment would cgual or exceed cither 351,000 or 50 percent of the
total amount of this contract.

ASSIGMITINT OF CLATIMS

(2) Parsuant to the provisions of the fAssignment of Claims
Act of 1940 as amended (31 U. 7. Code 205, L1 T, S. Code 15), if
this contract provides for payments aggregating 51,000 or more,
claims for moneys duc or to become dne to the Contractor from the
Government nnder this contract may be assigned to a bank, trust
company, or othcr financing institution, including any Federal

-2 -
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lendine arency, and may thcreafter be further assisncd and re-
assirned to any such institution. Any such assicnment or re-
assignment shall cover all amounts nayablce under this contract

and net already paid, and shall not bc made to more than one

party, except that any snch assignment or rcassignment may be

mede to one party or agent or trustcc for two or morc parties
participating in such financing. .Notwithstanding any other
provision of this contract, payment to an essignce of any moncys

due or to become duc under this contract shall not, to the extent
provided in said Act as amended, be subject to rcduction or sct-off.

(b) 1In no event shall copics of this contract or of eony plans,
snecifications, or other similer docwments relsting toworls under
this contract, if markcd "TOP SICRET," "SECRIT," "CCONFIDLVWTTAL,"
be farnished to any assignee of any cleir arising undcr this con-
treet or to any other person not entitled to receive the same;
°3CYIDED, That a cony or any part or all of this contract so
mark: d may be furnished, or any information containcd therein
ray be disclosed, to such assigncc upon the prior written author-
ization of th: Contracting Officer,

(¢) The Contractor shall obtnain the written authorization of
the Contracting Officer prior te thc assignment of ~ny rights under
this contract,

FIDFR/L, STATE AND LOCAL TAXES

(a) DFFINITICNS. As uscd throunshout this clrusc, the following
terms sholl have the mecanings sct forth bolow:

(i) The term "dircet tax" means ony tax or daty
dircetly apnlicable to the complcted supnlics or scrviccs
(as distingnished from taxes directly applicable to materials
~nd componcnts uscd in the mrinfacturce or fmrnishing of the
complcted supnlics or scrvices)covercd by this contract or
any other tax or duty frem which the Contractor or this
tronsaction is exempt, It inclwudes any tax or duty dircctly
apnlicable to the importation, production, processing, manu-
facture, constructicn, sale, or usc cf such surplics or
scrvices; it also includes any tex leviod on, with rospoct to,
or mcasurcd by salcs, receints from sales, or use of the
supplics or scrvices covered by this centract. The torm docs
not include transportation taxes, ur-mployment compensation
tr¥es, socirl sccurity toaxes, income taxcs, «xcess profits
toxcs, copital stock texes, promcrty taxes, and such other
texes ~s arc not within the definition of the toerm
tdirect tax" as set forth above in this paragsranh.

(ii) Thc tcrm "contract date" mcens the coffective
datc of this contract. For the purpose of nny additional
procur-ment of sunplics or scrvices cnlled for by any agree—
mcnt supnlementel horeto, the term "contract dete' shell
rcfer to the dete of such supplemental agrocment,

-3 -
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(b) TFEDIRAL, STATE AMD LOCAL TAYIS. Except as may be
otherwice provided in this contract, the contract erice includes
all applicable Federal, State and local dircct taxes in effect on
the contract datcs

(c) PRICE AMD ADJUSTMINT., If, aftcr the contract datc, the
Foederal Government or any Statc or leecal government either imposcs
or incrcascs (or removes an exemphion with respoct to) any dircct
tax or any tax dircctly ap~licablc te the metcricls or compon nLs
uscd in the monufactnre or furnishing of the complited sunplics or
s.rvices covercd by this contract, the contract pricc shail be
corrcepondinely increascd, and if intcrest and pencltics are in-
currcd by reasen of deley in payment of such tex on the instruction
of the Contracting Officer, and such intcrest and ponslties ore
lceally immosed, the contract price shall be corrcsnondingly in-
creased. If, aftor the contract datc, the Contractor is relieved
in whole or in nart from thc pryment or the burd n of ~ny dircct
tay in luded in the contract price, or any tax dircetly applicable
to the moterinls or componcnts uscd in the menufacture or farnishing
of the eccmnl ted snpplics or scrvicos covercd by this contract, the
Controctor asries promptly to notify tho Contracting Officer cf such
relicf, and the contract rrice shall be correspondingly decrenscd
or the »mount of such r.licf prid over to the Tovernment. Invoicces
or vonchcrs coviring anv incr:essc or decriasc in contract nricc
parsnent to the provisions of this parcgranrh shn!’ state the emount
thercof, as o senarate added or deducted iten, and shell identily the
nnrticnlar tey imrosed, increased, ¢liminetod, or docrcased.

(d) RLFUMD OR DRABACK, If any tex or dnty has boen inclnded
in the contract ~rice or the pricc as ~djustcd nnder narngrevh (c)
of this clansc, and if the Contrrctor is cntitled te 2 rofund or
drowback by roason of the cxport or re-cxport of snrnlics covered
b7 this contrnct, or of m~rterials or commonents nscd in the manu-
fretarce or furnishing of the completcd supplics or s:rvices coverced
by this contrnct, the Contractor agriees thot hc vill »romptly notify
thc Contracting Officer thercof and thot the amount of any such re-
fund or dravbock obtainod will be paid over to the Government or
crodited agninst amounts duc from the Governmment under this centrnets
PROVIDED, HCWEVER, Thot the Contractor shnll not be requircd to npnly
for such rcfund or drewback unloss so requested by the Contracting
Cfficcre

9« DITFAULT

() he Governmont mny, snjbect te the provisions of paragraph
(b) bilow, by writtcn Motice of Dufanlt to the Contractor, terminnte the
wholc or »ny part of this contract in any one of the following circim-
strnecos:

(1) Tf thc Controctor fails to make delivery of, or to
perform, the contract work vwithin the time speeificd herein
or ony cxtonsion thercof; or

-] -
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(ii) TIf thc Contractor fails to ncrform any of the
othcr rreovisions of this contract, or so fails to make
procress os to cndenger v rformance of this contract in
cccerdrnce with its terms, and in cithcer of thusc two
circumstonces docs not cure such failurce withon a neriod
of ten (10) davs (or such longer period as the Contr-cting
Cficer may anthorize in writing) after recrint of notice
from the Contrrcting Qfficer spocifvine snch Tailurc.

(b) Th: Contractor sholl not be lishle for any oxcoss costs if
~ny failure to noerform the contract ariscs ont of censcs beyond the
centrol and without the fault or ncgligence of the Contrrctor. Such
cruscs include, bnt are not restricted to, nets of Mod or of the
rublic cnemy, acts of thc Government, fircs, floods, cpidemics,
anarentine restrictions, strikces, froirht cmboargess, unusnally
severcreathery and defanlts of subcentractors Jduc te ony of such
conses unless the Contracting Officer shall determine that the
contract worlc to bo fuarnished by the subcontracior was obtoineblce
from other sovrces in sufricicnt timc te permit the Contrector to
mect thoe required delivery schedule,

(¢) In the cvent the Government torminstes this contract in
whele or in nart as nrovided in paragrrph (o) of this clnusc, the
frovernment may procurc, upon such tirms 2nd in such mennor os tie
Contracting Officcr may doem apnropriatce, contrct work siniler
to that so turminated and the Contractor shall be linble to the
Government for any cxciss costs for suich similar contrct vork;
PHOVIDLID, That the Contractor shell continuc the performence of
this contrnct to the cxtent not termincted under the nrovisicns of
this clansc,

(d) If this contract is terminsted 2s providcd in parngraph (n)
of this clrusc, the Government, in addition to a~ny othcr richts
nrovided in this clanse, mayv require the Contractor to treon~fer title
and dcliver to the Gevernment, in the menncer »nd to the cxtont dirceted
by the Contracting Officer, (1) ~ny complctid contract werk, ~nd (ii)
snch partinlly complitid contrrct work and matcrials, parts, trols,
dics, Jjigs, fixturcs, plans, dravings, information, and contract
rights (horeinafter called "menufacturing meterinls") as the Cone
tractor has snceificelly produced or specificelly neanircd for the
nerformance of such part of this contract as has bcin terminated;
and the Contractor shnll, upon dircction of the Contrrcting Officer,
protecet and nroscrve property in posscssion of the Contrnctor in
which Government has on intircst,  The Governm.nt shoil rov to the
Controctor the contract price for complcted controct work delivered
to ~rd aceoptod by the Governmont ond the amonnt agr:od nrion by the
Contractor nnd the Contrncting Officcr for memifactorine motorinls
delivered to and acconted by the TSovernme 1t ond for the protcction
and pr.scrvation of propurty, ~ilure to agrec sholl bo a dispute
concerning 2 question of fact within the mcrnine of the clonse of this
contrrct cntitlod "Disnutcs.m v

S
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(¢) 1If, aftcr notice of tormination of this contr~ct under
the rrovisions of nrragraph (n) of this clouse, it is determined
thet the frilure to pcrform this contract 1s duc to conses beyond
the contrel and without the foult of ncgligence of the Contractor
pursnent to tho provisions of maragraph (b) of this clausc, such
Notice of Dif~mlt shrll be deemed to hrve been issned pursuont to
the cl~usc of this contract entitled "Termin~tion for Convenicnec
of the fovernment," ~nd thc rights ~nd obligaticns of the partics

hercto shall in such ¢vent be governcd by such clouse.

(f) If thc Contractor will bc unsblc to comnlite the contract
vork md mele delivery ot the time spocificd in the schodul it may
ot the Controctine Officer written notice of the anticin~toc dofault
with the reesons thercfor, provided snuch noticc is ~iven not loss then
forty-five (L5) dars beforc the completion drte specificd in the schod=-
wle or within such time os the Contracting Crficcr deems sufficicnt,
If such noticc is duly given, then, to the extent the interest of
fnovernment mokes ~n cxtension desirablo, the Contracting Officor my,
in hie discrction, extend the period of time spucified in the schedulc
for such period as he decms advisable, and this contract shall then
b modificd in vwriting accordingly.

DISPITES

Tyernt ns othorwisc provided in this contrect, cny dispute
concernine ~ guestion of fact arising under this contract which is
not dispos:d of by agrccment shrll be decided by the Contrroeting
officer, who shall reduce his decision to writing ~nd mail cor
otherwisefarnish ~ copy thercof to the Contrector, Vithin thirty
(30) drys from the date of reccipt of such copy, the Contractor may
sppeal by mailing or othe rvisc furnishing to thc Contracting Officer
a writton ~ppeal addresscd to t he Scerctary, and the deeision of thc
Sccrctary or his dnly suthorized reprusintative for the hearing of
snch apn. ~1s shr1ll, unless dotermined by o conrt of competent juris-
diction to hovi been fraudulont or copricious or erbitrary or so
grossly crroncous as nccesserily to imply bed foith, or not supportcd
by subst-ntisl evidenee, be finnl and conclusive; PROVIDED, Thet, if
ro snch ~appe~1 is teken, the decision of the Contractineg Officer sho1l
be finml ~nd conclusive, In conncction with ony apneel procecding
wnder this clansc, the Contractor shnll be afforded an opportunity
to bo hoeerd sand to offcr evidence in support of its appcal.  Pond-
ing fin~l dceision of o dispute hercunder, the Controcter shnll pro-
coed diligently with the performence of tne contrnet and in accord-
ance with the Contracting Officcr's decision.

BUY ANERICAN ACT

The Contractor agrees that there will be delivercd under this
contrnct only such unmannfactured articles, mnteriels ~nd supnli s
(which tcrm "articlces, roterinls and surplics™ is hercinaftor ro-
ferred to in this clousc as "supplies") os hove boen mined or pro-
duccd in the Tmited Stetes, and only such manufacturcd suoplics 28
have beon mamnfocturcd in the Tmited States substantislly all from

- -
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suoplies mined, produced or manufactured, as the case may be, in
the United States. Fursuant to the Buy American Act (L1 U. S.
Code 102-d), the foregoing provision shall not apply (i) with
respect to supplies excepted by the Secretary from the applica-
tion of that Act, (ii) with respect to supplies for use outside
the United States, or (iii) with respect to the supplies to be
delivered under this contract which are of a class or kind de-
termined by the Secretary or his duly authorized representative
not to be mined, produced, or manufactured, as the case may be,
in the United States in sufficient and reasonably available
commercial quantities and of a satisfactory quality, or (iv)
with respect to such supplies from which the supplies to be
delivered under this Contract are manufactured, as are of a
class or kind, determined by the Secretary or his duly author-
ized representative not to be mined, produced, or manufactured,
as the case may be, in the 'nited States in sufficient and rea-
sonably available commercial quantities and of a catisfactory
gquality: PROVIDED, That this exception (iv) shall not permit
delivery of supplies manufactured outside the Uinited States if
such supplies are manufactured in the United States in suffi-
cent and reasonably available commercial quantities and of a
satisfactory gquality.

CONVICT LABOR

In connection with the performance of work under this contract,
the Contractor agrees not to employ any person undergoing sentence
of imprisonment at hard labor,

EIGHT-HOUR LAW OF 1912

This contract, to the extent that it is of a character specified
in the Eight-Hour Law of 1912 as amended (LO U. 5. Code 32L-326) and
is not covered by the Walsh-Healey Public Contracts Act (L1 U. S.
Code 35-L45) is s bject to the following provisions and exceptions
of said Fight-Hour Law of 1912 as amended, and to all other provi-
sions and exceptions of said Law:

No laborer or mechanic doing any part of the work contemplated
by this contract, in the employ of the Contractor shall be required
or permitted to werk more than eight hours in any one calendar day
upon such work, except upon the condition that compensation is paid
to such laborer or mechanic in accordance with the provisions of
this clause, The wages of every such laborer and mechanic employed
by the Contractor shall be computed on a basic day rate of eight
hours per day; and work in excess of eight hours ner day is per-
mitted only upon the condition that every such laborer and mechanic
shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one-half times the basic rate of
pay. For each violation of the requirements of this clause a
penalty of five dollars shall be imposed upon the Contractor for
each such laborer or mechanic for every calendar dav in which such
employee is required or permitted to labor more than eight hours
upon said work without receiving compensation computed in accord-
ance with this clause; and all penalties thus imposed shall be
withheld for the use and benefit of the Government,

- 7T -
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YALSHaHFALEY PUBLIC CONTRACTS ACT

If this contract is for thc manufacturc or furnishing of
raterials, snupplics, narticles or cquipment in an amount which
cxeoeds or mry exceed $10,000 and is otherwisc subject to the
Walsh-Herlcy Public Contracts Act as amended (41 1, Ss. Code
35-15), there arc hercby incorporated by refercnce all r.pre-
scntations ~nd stipulations requircd by said Act and regulations
issucd thercunder bv the Secrctary of Lebor, snuch represcentations
and stipul~tions bcing subject to 01l enplicnblce rulines »nd intcr-
pretations of the Scerctrry of Labor which are now or may herenfter
be in effcet, except that the Contractor shell not be requicd to in-
cludc this clanusc in subcontracts issucd horeunder when the inclusion
of this clousce in a subcontract would juopordize or conflict with
the scenritv considerations esteblished in conncetion with this
conirncte.

NCNDT QCRTMINATTCN TN EMPLOYI'ENT

() TIn conncction with the performance of werk under this con-
tract, the Contractor zgrecs not te discrimin~te acninst any cmployce
or nnplicant for cmployment becausce of recc, religion, color, or
nationnl origin. The aforesmid provision shall includ , bnt not
be limited to, the following: cwmployrment, wpgrading, demotion, or
trensfcr: reeruitment or reeruitment cdvertising; loyoff or tormina-
tion; rotcs of pay or other formsicf compensation; and sclectien for
treining, including anprenticeship.  The Jentrector ngrees to pest
hereaftcer in conspicuous places, availsble for cmployces and apnli-
cents for umployment, notices to be providiod by the Centrocting
Officer schbtine forth the provisions of the nondiscriminaticn clausc.

(b) Th. Contrncter further agrees to insert the foregoing
provision in suocontracts issued heronnder, cxcent subcontrocts for
strndard cormorcial supplics or row mnterinls, and cxeept as in-
sertion of thoe forcgoing provisicn in o subcontract wonld jeopnrdize
or conflict with the scenrity considcerstions e¢stablished in connce=-
tion with this contract.

OTFICIALS MOT TQ BYNTFIT

No mcmber of or d legate to Coneress, or rcsid-nt commission: r,
shrll be ~dmitted to »nv shere or nort of this contrerct, or to eny
benefit that mav arisc thorcfrom; but this nrovision she1ll not be
construcd to extend to this contract if madce with a corporation for
its gincrel bencfit,

COVTNANT AGATNST COWTINGTMNT FLES

Th¢ Centr-ctor werrants thrt no person or sclling oconev has
been umploynd er retaincd to selicit or sccure this contract upon
on 2groeement or understending for o commissicn, nerconftage, breokir-
agc, or contingent fee, cxcepting bone fide employccs or bona fide
establishcd corrireial or selling agencies maintained oy the contrnotor

-8 -
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for thr nnrmosc of scenring busincss. For breach or vielation
of this worrsnty the Government shall have the right to annul -
this contrect without 1lianility or in its discretion tc deduct
from the contrnct nricc or consideraticn the fnll ~mount of such
commission, pure.ntes , brokcrage or contingent fee,

18. REPCRTING CF ROYALTIZS

The provisions of this clause shall be anplicable only if
the amount of the contract is in excess of *10,000.

(a) The Contractor shall report in writing (in quadrnnlicate)
to the Contracting Officer as soon as practicable after execution
of this contract vhether or not any royalties in excess of %250
have been paid or are to be paid by the Contractor directly to any
rerson or firm in connection with the performance of this contract.
Tf royalties in excess of %250 have been paid or are to be paic to
anv person or firm, the report shall include the following items of
information with respect to such royalties (including the initial
%250) :

(1) The name and address of each licensor to whom royalties
in excess of #250 have been paid or are to be paid,

(2) The patent numbcrs, patent application serial numbers
(with filing dates), or other identification of the
basis for such royalties,

(2) The manner of computing the royalties consisting of

(i) a brief identification of each royalty-bearing unit
or process, (ii) the total amount of rcyalties, and (iii)
the nercentage rate or dollars and cents amount of royal=-
ties on each such uanit or process; PROVIDED} that if the
rovalties camnnot be computed in terms of units or dollars
and cents value, then other data showing the manner in
which the Contractor compmtes the royalties,

(b) Tn lieu of furnishing a report under paragraph (a), the
Contra: tor may fnrnish a single, consolidated report for each
accounting neriod of the Contractor daring which the Contractor
has contracts with the Govermment, provided the Contractor has
requested and obhtained the prior written amnrovel of the Contracting
Of ficer., Such consolidated report shall be furnisher, when the
furnishing thereof has been ammroved, in the number of copies as
anproved, as soon as practicable after the close of the accounting
period covered LYy the report. Such consclidated report shall be
made in accordance with Contractor's established acecounting practice
and shall include, for the accounting reriod, the totsl amount of
royalties accruing to each licensor at a rate in excess of 41,000
per annum on the Contractor's over-zll business, tosether with (i)
the name and address of each such licensos, (ii) the patent numbers,

-9 =
Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-00011A001000090039-5



Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-00011A001000090039-5

SECRYI

natent application seriel numbers (with filing dates), or other
identification ol the basis for such royalties, (iii) a brief
description of the subject matter ol the license nnder which
royalties are charred, (iv) the rercentore rate or unit amount,
or if the rovalties do not accrue by rate or unit amount, surh
other dsta showing the menner by which the royalties accrne to
licensor, and (v) an estimcte or arnroximation (without detailed
acconnting) of the portion of such royaltiecs that may be attrib-
wtable to Government controcts. The Contrector shall, if reomested
by the Novernment, furnish at Government cxmense a mere detailed
allocation of such royalty ravments attribntable to Government
contrects,

(c) 1In the event thet the Contractor reguests written anpnrevel
to fnurnish consolidated reports under narngraph (b) above, the Con-
tracting Officer shall oromptly consider the request and furnish to
the Conractor a letter stoating whether or not the request is anproved
and, notwithstonding any sich approval, the Contractine Officer shall
have the right to question any such subseguently furnished rcrort os
to accuracy or completeness of deta and to ask for additional in-
formrtion., The Contractor shall furnish = copy of suh letter of
approval to the Contracting Officer acdministering thos contract,

(d) After payment of eighty percent (807) of the amount of
this contract, os from time to time amended, further naym.nt shall
be withheld until o reserve of either (i) ten percent. (107) of
snch smount or (ii) 35,000, whichcver 1is less, shall have been
set aside, such rcserve or the balance thereof to be retained
until the Contrecter shall have furnished to the Contracting
O-ficer the renort callcd for by paregroph (a) hereof or the
copy of the letter anproving the Contractor's request to {urnish
the report nnder paresgroph (b); PROVIDEID that no smount shall
continuc to be withheld from payment for the causes specified in
this narngranh (d) if the Contracting Officer shall find that the
Contractor hes not been farnished a let*er as required by peoragraph
(c) within a reasonable time after meking vritten rconest to submit
2 single, consolidoted report under the provisions of paragraph (b)
of this clruse; and PROVIDID FURTHER that the "sntracting C ficer
may, in his discrction, order payment to be v .2hheld in the amount
and monncr above provided i1f the report called for by naragraph (a)
is unsatisfactory or if the renort crlled for by peragraph (b) is
due but has not becn reccived, or if reeeived, is found to be unsat-
isfactory. WNo amount shall be withheld under this noarsgraph when
the minimum amount snecified by this prragraph is being withheld
undcer other provisions of this contract. The witkholding of any
amcunt or subscquent payment thereof to the Contracter shall not
be constred as & waiver of any right accruine to the Government
undcr this conbract.

- 10 =~
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NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess of $5,000.

(a) The Contractor shall report to the Contracting Officer,
promptly and in reasonable written detail, each notice or claim
of patent infringement based on the performance of this contract
of which the Contractor has knowledge,

(b) 1In the event of litigation against the Government on
account of any claim of patent infringement arising out of the
performance of this contract or out of the use of any supplies
furnished or work or services performed hereunder, the Contractor
shall furnish to the Government, upon request, all evidence and
information in possession of the Contractor pertaining to such
litigation, 8Such evidence and information shall be furnished
at the expense of the Government except in those casesin which
the €Contractor has agreed to indemnify the Government against the
claim being asserted,

AUTHORTIZATICN AND CONSENT

The Government hereby gives its authorization and consent for
all use and manufacture of any patented invention in the performance
of this contract or any part hereof or any amendment hereto or any
subcontrat hereunder (including any lower-tier subcontract).

PATENT RIGHTS

(a) As used in this clause, the following terms shall have the
meanings set forth below:

(1) The term "Subject Invention" means any invention,
improvement or discovery(whether or not patentable)
conceived or first actually reduced to practice
either (&) in the performance of the experimental,
developmental, or research work called for or re-
quired under this contract, or ) in the perform-
ance of any experimental, deve.n~rmental, or research
work relating to the subject matter of this contract
which was done upon an understanding in writing that
a contract would be awarded; PROVIDED that the ternm
"Subject Invention" shall not include any invention
which is specifically identified and listed in the
Schedule for the purpose of excluding it from the
license granted by this clause,

(i1) The term "Technical Personnel' means any person
employed by or working under contract with the
Contractor (other than a = . contractor whose re-
sponsibilities with respect to rights accruing to

- - -
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the Govermment in inventions arising under sub-
contracts are set forth in paragraphs (g), (h),
and (i) of this clause) who, by reason of the
nature of his duties in connection with the per-
formance of this contract, would reasonably be
expected to make inventic:iis.

(iii) The terms "subcontract! and "subcontractor" mean
any subcontract or subcontractor of the Contractor,
and any lower-tier subcontract or subcontractor
under this contract,

(b) The Contractor agrees to and does hereby grant to the
Government an irrevocable, nonexclusive, nontransferable, and
royalty-free license to practice, and cause to be practiced by
or for the United States Government throughout the world, each
Subject Invention in the manufacture, use and disposition accord-
ing ‘o law, of any article or material, and in the use of any
method; PROVIDED, HOWEVER, that with respect to (1) any Subject
TInvention made bv other than Technical Fersonnel, (ii) any Sub-
ject Invention conceived prior to, but first actually reduced to
practice in the course of, any of the experimental, developmental,
or research work specified in paragraph (a) (i) above, and (iii)
the practice of any Subject Invention in foreign countries, the
obligation of the Contractor to grant the aforesaid license and
the other rights hereinafter provided in this clause shall be
limited to the extent of the Contractor's right to grant the
same without incurring any ebligation to pay royalties or other
compensation to others solely on account of said grant, No
license granted herein shall convey any right to the Government
to manufacture, have manufactured, or use any Subject Invention
for the purpose of providing services or supplies to the general
public in competition with the Contractor or the Contractor's
commercial licensees in the licensed fields., Nothing contained
in this paragraph shall be deemed to grant any license under any
invention other than a Subject Invention.

(¢) The Contractor shall:

(i) Make a written disclosure to the Contracting Officer
promptly after conception or first actual reduction
to practice of each Subject invention which reason-
ably appears to be patentehles

(ii) Certify to the Contracting Officer not less ofsen
than every twelve months, commencing with the date
of this contract, whether or not any Subject In=-
ventions were conceived or first actually reduced
to practice during the pre-~ding twelve months; and

I o
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(iii) Prior to final settlement of this contract, make
a snmmary report of all those Subject Inventions
previously disclosed and of those Subject Inven-
tions conceived or first actually reduced to
practice after the last certification but prior
to the summary report,

(d) The Contractor shall also, in connection with each Subject
Invention referred to in paragraph (c¢) (i) above;

(1) Specify, at the time of making written disclosure,
whether or not a United States patent application
claiming such Invention has been or will be filcd
by or on behalf of the Contractor. If the Con-
tractor specifies that a United States patent
application will be filed claiming such Inven-
tion, the Contractor shall file cor cause to be
filed such application in due form and time.

If the Contractor dccides not to file or cause
to be filed said application after having spec-
ified that it would file, thc Contractor shall
so notify the Contracting Officer at the earl-
iest practicable date and in any event not
lat.r than eight months after first publication,
public use or sale;

(ii) In the cvent the Contractor specifiecs that it h
not filed and will not file (or having specifi z
that it will file, thercafter notifies thc Con-
tracting Officer to the contrary), (A) inform
the Contracting Officer in writing at the earl-
icst practiceble date of any publication of such
Invention made by or known to the Contractor or,
where, applicable, of any contemplated publica-
tion by the Contractor, stating the date and
identity of such publication or contcmplated
publication, and (B) convey to the Govcrnment
the Contractor's entire ries*+, titlc and intcrest
in such Invention by deliv 1iag to the Contracting
Officer upon written request such duly executed
instruments (preparcd by the Government) of assign-
ment, application and other papers as are decmed
necessary to vest in the Government the Contractor's
right, title and interest aforesaid, and the right
to apply for and prosccutc patent and applications
covering such Invention throushout the world, sub-
jeety however, to the right reserved to the Con-
tractor in paragraph (e) to file foreign applica-
tions and subject further to the rescrvation
of a nonexclusive and royalty-free licensc

- 13 -
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to the contractor (and to its existing and future
associated and affiliated companies, if any, within
the corporate structure of which the Contractor is
a part) which license shall be assignable to the
successor of that part of the Contractor!s business
to which the Subject Invention pertains;

(iii) Furnish promptly to the Contracting Officer on re-
quest an irrevocable power of attorney to inspect
and make copies of each Inited States patent appli-
caticn filed by or on behalf of the Contractor
covering any Subject inventionj

(iv) In the event the Contractor, or those deriving
rights from the Contractor, elects not to continue
prosecntion of any such 'nited States patent appli-
cation filed by or on behalf of the Contractor, so
notify the Contracting Officer not less than sixty
days before the expiration of the response period
and, upon written request, deliver to the Contract-
ing Officer such duly executed instruments (prepared
by the Government) as are deemed necessary to vest
in the Government the Contractor's entire right,
title and interest in the Subject Invention and the
application, subject to the reservations as specified
in (ii) above; and

(v) Deliver to the Contracting Jfficer duly executed
instruments fully confirmatory of any license
rights herein agreed to be granted to the Govern-
ment.

(e) The Contractor, or those deriving rights from the Contractor,
has the option of filing patent applications in foreign countries
cn Subject Inventions. If this option is not exercised in the time
and manner set forth below, the Government shall have the right to
file applications in each foreign country in which the Contractor
has not exercised its optione

(1) In the event that the Contractor specifies under
the provisions of paragraph (d) that it has not
filed and will not file a United States patent
application (or having specified that it will file,
thereafter notifies the Contracting Officer to the
contrary) the Contractor shall have six months from
the date of making the written disclosure required
by paragraph (c¢) (i) to file foreign patent appli-
cations,

(i1) In the event that a United States patent application
is filed by or on behalf of the Contractor under the
provisions of paragrarh (d), the Contractor shall
have six months from the date of the Tnited States
application, or six months from the date permission
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is granted to file foreipn applications where such
filing had been prohibited for security reasons,
within which to file foreign patent aprlications,
With respect to each Subject Invention on which it
has specified that a United States patent applica-
tion has been or will be filed by cr on behalf of
the Contractor, the Con*ractor shall (A) inform the
Contracting Officer in writing of each foreign patent
application for such Invention filed by or on behalf
of the Cortractor within six months after the filing
by the Contractor of the corresponding Uinited State
aprlication, and, if practicable, prior to the pub-
lication of the Subject Invention in any country,
(B) inform the Contracting Jfficer in writing at
the earliest practicable date of any publication of
the Subject Invention made by or knowvn to the Con-
tractor or, vhere annlicable, of any contemplated
publication by the Contractor, stating the date and
identity of such publication or contemplated publica-
ticn, (C) upon written request of the Contracting
0fficer, convey to the Government the Contractor's
entire right, title, and interest in such Invention
in those countries in which the Centractor has not,
within six months aftcr the filing of the corres-
ponding "nited States annlication, filed foreisn
patent aprnlications, and deliver to the Contractine
Officer, upon written request, such duly execntec
instruments (prenared by the Government) of assipgu-
ment, application, and other napers as are deemed
necessary to vest in the Government the Contractor's
richt, title, and interest as aforesaid and the
right to apnly for and maintain patents covering
such invention, subject, however, to the reserva-
tion of a non-exclusive and royalty-free license

to the Contractor (and to its existing and future
associated and affiliated companies, if any, within
the corporate structure of which the Contractor is
a part) which licerse shall T  ssignable to the
successor of that part of the (ontractor's business
to which the Subject Invention pertains, and (D) in
the event that the Contractor, or those deriving
rightsfrom the Contractor, 2lects not to continue
the prosecution of any foreign applicaticn which
has been filed by or on behalf of the Contracter,
or elects not to maintain any patent granted on
sich apnlication, so notify the Centracting Officer
not less than ninety days before the expiration of
tre response period or natent lapse date and, upon
written request, deliver to the Contracting Officer
snuch duly executed instrnments (prenared by the
Government) as will convey to the Government the
Contractor's entire right, title, and interest in
the anplication or patent, subject to a reservation
as specified in (C) above.
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(f) If the Contractor fails to deliver to the Contracting
Officer the certificates required by paragraph (c¢) (ii) of
this clause or fails to furnish the written disclosures for
all Subject Inventions required by paragraph (c¢) (i) of this
clause shewn to be due in accordance with any certificate
delivered under paragraph (c¢) (ii), there shall be withheld
from payment until the Contractcr shall have corrected such
failures either (i) ten percent (10%) of the amount of this
contract, as from time to time amended, or (ii) $5,000, which-
ever is less. After payment of eighty percent (80%) of the
amount of this contract, as from time to time amended, payment
shall be withheld until a reserve of either (i) ten percent
(10%) of such amount, or (ii) %5,000, whichever amount is less,
shall have been set aside, such reserve or balance thereof to
be retained until the Contractor shall have furnished to the
Contracting Of’icer (A) the summary report required by para-
grarh (c) (iii) of this clause, (B) vritten disclosures for
all Subject Inventions reguired by paragrnah (¢) (i) of this
clause which are showvn to be due in accordance with certificates
delivered under paragraph (c) (ii) or in 2~cordance with such
surmary report, and (C) the infermation as to any subcontractor
reguired by paragraph (h) of this clause., The maximum amount
wnich may be withhcld under this paragraph sh2ll nct exceed ten
percent (10%) of the amoont of this contract or 35,000, which-
ever is less, and no amount shall be withheld under this para-
grarh when the minimum amount specified by this paragrarh is
being withheld under other provisions of this contract., The
withholding of any amount or suvnsequent parment thereof to the
Contractor shall not be construed as a waiver of any rishts
accruing to the Government under this contract, This para-
graph shall not be construed as requiring the Contractor to
withhold any amounts from a subcontractor to enforce compli-
ance with the patent rrovisions of a subcontract.

() The Contractor shall exert all reasonablc effort to nego-
tiate for the inclusion of this Patent Rights clause in any sub-
contract hereunder of $3,000 or mors having experimental, devel-
opmental, or research work as one of its pu- ses. In the event
of refmsal by a subcontractor to accept the Patent Riphts clanse,
the Contractor shall not proceed with the subcontrect without
written anthorization of the Contracting Officer, and upon ob-
taining such anthorization, shall cooperate with the Government
in the negotiation with such subcontractor of an acceptable patent
rights clause; FROVIDED, however, that the Contractor shall in any
event require the subcontractor to grant to the Government patent
rights under Subjcct Inventions of no less scope and on no less
favorable terms than those which the Contractor has under such
subcontracts, except that in no event shal the¢ subcontractor be
required to grant to the Government patent rights in excess of
those herein agreed to be granted to the Government by the
Contractor, '
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(h) The Contractor shall, at the earliest practicable date,
notify the Contracting Officer in writing of any subcontract
containing a patent rights clause, furnish the Contracting
Officer a copy of such clause, and notify the Contracting
Officer when such subcontract is completed., It is under-
stood that with resp:ct to such subcontract clause, the
Government is a third party beneficiary; and the Contractor
hereby assigns to the Government all the rights that the
Contractor would have to enforce the subcontractor's obliga-
tions for the benefit of the Government with respect to Sub-
Jject Inventions. The Contractor shall not be obligated to
enforce the agreements of any subcontractor hercunder re-
lating to Subject Inventions,

(1) Vhen the Contractor shows that it has becn delayed in
the performance of this contract by reason of its inability to
obtain in accordance with paragraph (g) a suitable patcnt rights
clause from a qualified subcontractor for any item or service re-
quired under this contract for which the Contractor itself does
not have available facilities or qualified personnel, the Con-
tractor's delivery dates shall be extended for a period of time
equal to the duration of such delay; and, upon request of the
Contractor, the Contracting Officer shall detcrmine to what
extent, if any, an additional extension of the delivery dates -
and an increasce in contract prices based upon additional costs
incurred by such delay are proper under the circumstances; and
the contract shall be modified accordingly. If the Contractor,
after exertinz all reasonable cffort, is unable to obtain a
qualified subcontractor as set forth above, the Contractor may
submit to the Contracting Officer a written request for waiver
modification of the requirement that a suitable patent rights
clause be included in the subcontract. Such request shall
specifically state that the Contracter has used all reasonable
effort to obtain such qualified subcontractor, and shall cite
the waiver or termination provision hereinaftcr set forth, If,
within thirty-five (35) days after the date of receipt of such
request for a waiver or modification of said requirement, the
Contracting Officer shall fail to deny in wr ‘ng such request,
the requirement shall be deemed to have been wuived by the Govern-
ment., If within such veriod thc Contractor shall raceive a written
denial of such request by the Contracting Officer, this contract
shall thereupon autamatically terminate and the rights end obliga-
tions of the parties shall be governed by the provisions of the
clause of this contract entitled "Termination for the Convenience
of the Government,"
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22, FILING.OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application
disclosing any subjsct matter of this contract, which subject
matter is classified "Secret" or higher, the Contractor shall,
citing the thirty (30) day provision below, transmit the pro-
posed application to the Contracting Officer for determination
whether, for reasons of national security, such application
should be placed under an order of secrecy or sealed in accord-
ance with the provisions of 3% U. S. Code 181-188 or the issnance
of a patent should be otherwise delayed under pertinent statutes
or regulations; and the Contractor shall observe any instructions
of the Contracting Officer with respect to the manner of delivery
of the patent application to the 1. S. Patent Office for filing,
but the Contractor shall not be denied the right to file such
patent application, If the Contracting Officer shall not have
given any such instructicns within thirty (30) days from the date
of mailing or other transmittal of the proposed application, the
Contractor may file the application.

(b) The Contractor shall furnish to the Contracting Officer, at
the time of or prior to the time when the Contractor files or
causes to be filed a patent application disclosing any subject
matter of this contract, which subject matter is classified
"Confidential," a copy of such application for determination
whether, for reasons of national security, such application

" should be placed under an order of secrecy or the issuance of
a patent should be otherwise delayed under pertinent statntes
or regulations.

(¢) 1In filing any patent application coming within the scope of
this clause, the Contractor shall observe all arplicable security
regulations covering the transmission of classified subject matter.

23+ COPYRIGHT

(a) The Contractor agrees to and does here' grant to the Govern-
ment, and to its officers, agents and emplo, .c:. acting within the
scope of their official duties, (i) a royalty-free, nonexclusive
and irrevocable license to reproduce, translate, publish, use,
and dispose of, and to authorize others so to do, all copyright-
able material first produced or composed and delivered to the
Government under this contract by the Contractor, its employees
or any individual or concern specifically employed or assigned to
originate and prepare such material; and (ii) a license as afore-
said under any and all copyrighted or copyrightable work not first
produced or composed by the Contractor in “he performance of this
contract but which is incorporated in the material furnished under
this contract, provided that such license shall be only to the
extent the Contractor now has, or prior to completion or final
settlement of the contract may acquire, the right to grant such
license without becoming liable to pay compensation to others
solely because of such grant.
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(b) The Contractor agrees that it will exert all reasonable
effort to advise the Contracting Officer, 2t the time of
delivering any copyrightable or copyrighted work furnished
under this contract, of any adversely held copyrighted or
copyrightable material incorporated in any such work and of
any invasion of the right of privacy therein contained.

(c) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or claim
of copyright infringement received by the Contractor with re-
spect to any material delivered under this contract.

GRATUITTIES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this
contract if it is found, after notice and hearing, by the
Secretary or his duly authorized representative, that grat-
wities (in the form of entertainment, gifts, or otherwise)
were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or employce
of the Government with a view toward securing a contract or
securing favorable treatment with respect to the awarding or
amending, or the making of any determinations with respect to
the performance of such contract; PROVIDED, That the existence
of the facts upon which the Secretary or his duly authorized
representative makes such findings shall be in issue and may
be reviewed in any competent court.

(b) In the event this contract is termine®ed as provided in
paragraph (a) hereof, the Government shall be entitled (1) to
pursue the same remedies against the Contractor as it could
pursue in the event of a breach of the contract by the Con-
tractor, and (ii) as a pcnalty in addition to any other damnges
to which it may be entitled by law, to cxemplary damages in an
amount (as determined by the Sccretary or his duly authorized
representative) which shall be not less than three nor more
than ten times the costs incurred by the Cor ~actor in provid-
ing any such gratulties to any such officer ur employees.

(c) The rights and rcmedies of the Government provided in this
clause shall not be exclusive and are in addition to any other
rights and remedies provided by law or under this contract.

TERMINATION FOR CONVENIENCE CF THE GOVERNMENT

(a) The performence of work under this contract may be terminated
by the Government in accordance with this clause in whole, or

from time to time in part, whenever the Contracting Officer shall
determine that such termination is in the best interests of the
Government, Any such termination shall be effected by delivery
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to the Contractor of a Noticc of Termination specifying the extent
to which performance of work under the contract is terminated,
and the date upon which such termination becomes effective.

(b) After receipt of a Notice of Termination, and except as
otherwise directed by the Contracting Officer, the Contractor
shall (1) stop work under the contract on the date and to the
extent specified in the Notice of Termination; (2) place no
further orders or subcontracts for materials, services, or
facilities except as may be necessary for completion of such
portion of the work under the contract as is not terminated;

(3) terminate all orders and subcontracts to the extcnt that

they relate to the performance of work terminated by the Notice
of Terminationj; (L) assign to the Government, in the manner, at
the times, and to the extent directed by the Contrecting Officer,
all of the right, title, and interest of the Contractor under

the orders and subcontracts so terminated, in which case the
Government shall have the right, in its discretion, to settle

or pay any or all claims arising out of such termination of
orders and subcontracts; (5) settle all cutstanding liabilities
and all claims arising out of such terminat’on of orders and
subcontracts, with the approval or ratification of the Con-
tracting Officer, to the extent he may require, which approval

or ratification shall be final for all the purposcs of this
clause; (6) transfer title and deliver to the Government, in

the manner, at the times, and to the extent, if any, directed

by the Contracting Officer, (i) the fabricated or unfabricated
parts, work in process, completed work, supplics, and other
material produced as a vart of, or acquired in connection with
the performance of, the work terminated by the Notice of Termina-
tion, and (ii) the completed or partially completed plans, draw-
ings, information, and other property which, if the contract had
been completed, wonld have been required to be furnished to the
Government; (7) use its best efforts to sell, in the manner, at
the times, to the extent, and at the price or prices directed or
authorized by the Contracting Officer, any property of the types
referred to in provision (6) of this paragraph, PROVIDED, HOWEVER,
That the Contractor (i) shall not be required to extend credit to
any purchaser, and (ii) may acquire any such = ~perty under the
conditions prescribed by and at a price or p1 ¢.s approved by the
Contracting Officer; and PROVIDED FURTHER That the proceeds of any
such transfer or dispostion shall be applied in reduction of any
payments te be made by the Government to the Contractor under this
Contract or shall otherwise be credited to the price or cost of the
work covered by this contract or paid in such other manner as the
Contracting Officer may direct; (8) complete performance of such
rart of the work as shall not have been terminated by the Notice
of Termination; and (9) teke such action as may be necessary

or as the Contracting Officer moy direct, for the protection

and prescrvation of the property related to this contract

which is in the possession of the Contractor and in which
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the Government has or may acquire any interest. At any time
after expiration of the plant clearence period, as defined in
Section VII, Armed Services Procurement Regulation, as it may

be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to guantity and quality,
of any or all items of termination inventcry not previously dis-
posed of, exclusive of items the disposition of which has been
directed or authorized by the Contracting Officer, and may re-
quest the Government to remove such items or enter into a stor-
age agrecment covering them. Not later than fifteen (15) days
thereafter, the Government will accept title to such items and
remove them or enter into a storage agreemsnt covering the same
PROVIDED That the list submitted shall be subject to verifica-
tion by the Contracting Officer upon removal of the items, or

if the items arc stored, within forty-five (L5) days from the
date of submission of the list, and any nccessary adjustment

to correct the list as submitted shall be mede prior to final
settlcment,

(¢) After receipt of a Notice of Termination, the Contractor
shall submit to the Contracting O7ficer its termination claim,
in the form and with the certification prescribed by the Con-
tracting Officer, Such claim shall be submitted promptly but
in no event later than two years from the effective datc of
termination, unless one or more extensions in writing are
granted by the Contracting Officer, upon request of the Con-
tractor made in writing within such two-vear period or author-
ized extension thereof, However, if the Contracting Officer
determines that the facts justify such action, he may receive
and act upen any such termination claim a2t any time after such
two-year period or any extension thereof, Upon failure of the
Contractor to submit its termination claim within the time
allowed, the Contracting Officer may determine, on the basis
of information available to him, the amount, if any, due to
the Contractor by reason of the termination, and shall there-
upon pay to the Contractor the amount so determined,

(d) Subject to the provisions of paragraph [c¢,, the Contractor
and the Contracting Officer may agree upor the wholc or any part
of the amount or amounts -to be paid to the Contractor by reason
of the total or partial termination of wecrk pursusnt to this
clause, which amount or amounts may include a reascnable allow-
ance for profit on work done, The contract shall be amended
accordingly, and the Contractor shall be pnid the agreed amount.
Nothing in peragraph (e) of this clause, prescribing the amount
to be pald to the Contractor in the event of failure of the
Contractor and the Contracting Officer to agree upon the whole
amount to be paid to the Contractor by rcason of the termination
of work pursuant to this clause, shall be deemed to limit, re-
strict, or otherwise determine or affect the amount or amounts
which may be agrced upon to be paid to the Contractor pursuant
to this paragraph (d).
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(e) TIn the cvent of the failure of the Contractor and the
Contracting O°ficer to agree as provided in paragraph (d) upon
the whole amount to be paid to the Contractor by reason of the
terminntion of contract work pursuant vo this clause, the Con-
tracting Officer shall dctermine, on the basis of information
available to him, the amount, if any, due to the Contractor by
renson of the termination and shall pay to the Contractor the
amounts determined as follows:

(1) For completed supplies accepted by the Government
(or sold or acquired as provided in paragraph (b)
(7) above) and not theretoforc peid for, a sum equiv-
alent to the agpregate price for such supplies com-
puted in accordance with the price or prices specified
in the contract, appropriastcly adjusted for any saving
of freight or other charges;

(2) The total of--

(1) The costs incurred in the performance of the con-
tract work terminated, including initial costs and
preparatory expense allocable thereto, but cxclusive
of any costs attributable to supplies paid or to be
paid for under paragraph (e) {1) hereof;

(ii) The cost of settling and paying claims arising out
of the termination of work under subcontracts or
orders, as provided in paragraph (b) (5) above,
which are properly chargeable to the terminated
portion of the contract (exclusive of amounts
paid or payable on account of supplics or mate-
rials delivered or scrvices furnished by sub-
contractors or vendors prior to the effective
date of the Notice of Termination, which amounts
shall be included in the costs peyable under
(1) above; and

(iii) An allowance for profit in ke~ning with the pro-
visions oftde clnusc "Price wedetermination,®
of the Schedulec hereto.

(3) The reasonable costs of settlement, including account-
ing, legcl, clerical, and other expenses reasonably
necessary for the preparation of settlement claims
and surporting data with respect to the terminated
portion of the contract and for the termination and
settlement of subcontracts thereunder, together with
rensonable storage, transportation, and other costs
incurred in conncction with the protection or disposi-
tion of property allocable to this contract.
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The total sum to be paid to the Contractor under (1)
and (2) of this paragranh (e) shall not exceed the total
contract nrice as reduced by the amount of payments other-
wise made and as further reduced by the contract price of
work not terminated. Except for normal spoilage, and ex-
cept to the extent that the Government shall have otherwise
expressly assumed the risk of loss, there shall be excluded
from the amounts payable to the Contractor as provided in
paragraph (e) (1) and paragraph (e) (2) (i), the fair value,
as determined by the Contracting Officer, of pronerty which
is destroyed, lost, stolen, or damaged so as to become un-
deliverable to the Government, or to a buyer pursuant to
paragraph (b) (7).

(f) Determination of costs under paragrarh (c) or (e) hereof
shall be in accordance with generally accepted accounting practices
and principles.

(g) The Contractor shall have the right of appeal, under the
clanse of this contract entitled "Disputes," from any determination
made by the Contracting Officer under paragraprhs (c) and (e) above,
except that if the Contractor has failed to submit its claim within
the time provided in naragraph (c) above and has failed tc request
extension of such time, he shall have no such right of arpeal., In
any case where the Contracting Officer has made a determination of
the amount due under paragraph (c) or (e) above, the Government
shall pay to the Contractor the following: (i) if there is no
right of amneal hereunder or if no timely anpeal has been taken,
the amount so determined by the Contracting Officer, or (ii) if

an appeal has been taken, the amount finally determined on such
appeal,

(h) In arriving at the amount due the Contractor under this
clause, there shall be deducted (1) all unliquidated advance or
other unliquidated payments on account theretofore made to the
Contractor, (2) any claim which the Government may have against
the Contractor in connection with this contract, and (3) the
agreed price for, or the proceeds of sale of ~ny materials,
sunplies, or other things acquired by the Co L“racter or sold
pursuant to the provisions of this clause, and not otherwise
recrvered by or credited to the Goverrment,

(1) If the termination hereunder be partiil, prior to the
settlement of the terminated portion of this contract, the Con-
tractor may file with the Contracting Officer a request in writing
for an equitable adjustment of the price or prices specified in
the contract relating to the continued portion of the contract
(the portion not terminated by the Notice of Termination), and
such equitable adjustment as may be agreed upon shall be made in
such price or prices,
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(j) The Government may from time to time, under such terms

and conditions as it may prescribe, make partial payments

and payments on account against costs incurred by the Con-

tractor in conncction with the terminated portion of this con-
tract whencver in the opinion of the Contracting Officer the
aggregate of such payments shall be within the amount to which

the Contractor will be entitled hereunder. If the total of such
payments is in excess of the amount finally agrced or determined
10 be due under this clause, such excess shall be payable by the
Contractor to the Government upon demand, together with interest
computed at the rate of 67 per annum, for the period from the date
such cxcess payment is received by the Contractor to the datc on
which such excecss is repaid to the Government; PRCVIDED, HOWEVER,
That no interest shall be charged with respcct to any such excess
payment attributable to a reduction in the Contractor's claim by
reason of retention or other dispesiion of termination inventory
until ten (10) days after the rate of such retention or disposition.

(k) Unless otherwise provided for in this contract, or by applicable
statnte, the Contractor, from thc effective detc of terminaticn and
for a period of six (6) years after final settlcments under this
contract, shall preserve and make aveilablc to the Govornment ab
all reasons le times at the office of the Contractor bt without
direct charge to the Government, all its books, record., documents,
and other evidcnce bcaring on the costs and cxpenses of' the Con=-
tractor undcr this contract and relating to the werk tcorminated
hereunder, or, to the extent approved by the Contractirg Officer
photographs microphotographs, or othcr authentic reprocuctions
thereof, :

EXAMINATICN OF RECORDS

The Contractor agrees that the Contracting Officer or any of
his duly anthorized represcntatives shall, until the expiration
of three ycars after final payment under this contract, have
access to and thc right to examine any directly pertinent books,
documents, rapers and roccords of the Contractor involving, trans-
actions related to this controct, including =vhcontracts hercunder,

MILITARY SECTRITY REQUIREMENTS

(n) The nrovisions of this clausc shall apply to the cxtent
thet this contract involved access %o security information clas-
sified "Top Secret," "Sccrct," or #Confidentiall!

(b) The Governmont shall notify the Contractor of the security
classification of this contract and the elements thereof, and of
any subsequent revisions in such security classification,

\
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(¢) To the extent the Government has indicated as of the date

of this contract, or thecrcafter indicates, sccurity classifica-
tion under this contract as provided in paragraph (b) above, the
Contractor shall safeguard all classificd elements of this con-
tract and shall provide and maintain a system of sccurity controls
within its own organization in sccordance with the requiremcnts of
(i) the Department of Defense Industrial Security Manual for Safe-
guarding Classified Security Information as in effect on date of
this contract, which Manual is hercby incorporated by reference
and made a part of this contract, (ii) any amendments to said
HMonnal required by the demands of netional sccurity as deter-
mined by the Government and mede after thc date of this contract,
notice of which has been furnished to the Contractor by the Con-
tracting Officer, and (iii) those provisions of written agrcements
entercd into by the partics pertaining to the adaptation of the
Manual to the Contractor's business.

(d) Designated rcpresentatives of the Government responsible for
insncetion pertaining to industrial security shall have the right

to inspect at reasonable intervals the procedures, methods, and
facilities utilized by the Contractor in complying with the requirc-
ments of the terms and conditions of this clause. Should the Govern-
ment, throungh its anthorized representative, determine “hot the con-
tractor has not crmplied with such requircments, the Gov.rnment shall
inform the Contractor in writineg of the proper acticne Lo be taken

in order to effect compliancc with such requirements,

(¢) TIf, subscquent to the date of this contract, the security
classifications or requirements under this contract are changcd by
the Government as provided in this clause and the sccurity costs
under this contract are thereby increased or decreased, the con-
tract price shall bc subject to an equitable adjustmunt by reason
of snch increased or ducrcascd costs. Any eouitable adjnstment
shall be accomplished in the same manner as i1f such changes werc
dirccted under the clausc in this contract entitled "Changeso"

(f} The Contractor agrees to insecrt, in &ll sulbcontrroets hereunder
which involve acc.ss to classificd security i "ormation, provisions
which shall conform substantially to the ling.uaazc of this cleuse,
inclnding this paragraph (f) but excluding the last sentence of
paragraph (e¢) of this clause,

(¢) The Contractor also asrees that it shall determine that any
subcontractor proposcd by it for the furnishing of supplies and
services which will involve access to classified security informa-
tion in thc Contractor's custody has been granted an appropriate
fecility sceurity clearance, which is still in effect, prior to
being accorded access to such classified security information.
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28, GOVERNMENT-FTIRNISHED PRCPERTY

(a) The Government shall deliver to the Contracter, for use

in conncction with and under the terms of this contract, the
propcrty which the schedule, appendix, or the specifications
state thce Government will furnish (hereinafter referred to as
"Government-Furnished property"), The delivery or perfeormence
dates for the sunmplies or services to be Inrnished by the Con-
tractor under this contract are based upon the expectation that
Government~Furnished pronerty of a type suitable for use will be
delivered to the Contractor at the times stated in the schedule
or if not so stated in sufficient time to enable the Contractor
to meet such dclivery or performance dates. Tn the cvent that
Government-Furnished property is not delivered to the Contracter
by such time or times, the Contracting Cflicer shall, if requested
by the Contractor, make a determination of the delay occasioned
the Contractor thereby, and shall grant to the Contractor a rea-
sonable extension of time in respect of such delivery or per-
formance dates. The Government shall not be liable to the Con-
tractor for damages or loss of profit by r:ason of any deley in
delivers of or failure to deliver any or all of the Governnent-
Furnished property, except that in case of such delny or failure,
upon the written request of the Contractor, an equiteblo adjustment
shall be made in the delivery or performance dazes, or price, or
both, or in any other contractual provision affected thereby, in
accordance with the procedurcs provided for in the clause of the
contract entitled "Changes."

(b) By noticc in writing the Contracting Officer may dccrease

the property furnished or to be furnished by the Government under
this contract. In any such case, upon the written rcquest of the
Contractor, en equitable adjustment shall be made in the dclivery
or poerformance dates, or price, or both, and in any other contract=~
ual provision affected by such decrease, in accordance with the
procedures provided for in the clause of this contract entitled
"Changese"

(c) Title to the Government-Furnished prop¢ - shall rcmain in
the Government. Title to Government-Furnished property shall

not be affected by the incorporation or attachment thereof to

any property not owned by the Government, nor shall such Govern-
ment Frrnished property, or any part thereof, be or become a fix-
ure or lose its identity as personalty by recascn of affixation to
any realty.

(d) The Government-Furnishcd property shall, unless otherwise
provided hercin, be uscd only for the performance of this contract,
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(e) The Contractor shall maintain and adrminister, in accordance
with sound industrial practice, a program for thc maintenance,
repair, protcction and preservation of Govcrnment-Furnished
property, until disposed of by the Contractor in accordance

with this clause. In the event that damaged or dcfective
Government-Furnished property is delivercd to the Contractor,

or any other damage occurs to Government-Furnished property, the
risk of which has been assumed by the Government under this con-
tract, the Governmcnt shall replace such items or the Contractor
shall make such repair of the property as the Government dirccts;
PROVIDED, HOWEVER, That if the Contractor cannot effect such re-
pair within thc time required, the Contractor may reject such
pronerty. The contract price includes no compensation to the
Contractor for the performance or any repair or replacement for
which the Government 1s responsible, and an equitable adjustment
will be made in the contract price for any such repair or re-
placement of Government-Furnished property made at the direction
of the Government. Any renair or replacement for which the Con-
tractor is responsible under the provisions of this contract shall
be accomplished by the Contractor at its own expense.

(f) (i) Except for loss, destruction or damage resulting from a
failurc of the Contractor due to willful misconduct or lack of
good faith of any of the Contractor's manageriol rersonnel as
defined herein, to maintain and administer the program for the
maintenance, repair, protection and preservation of the Govern-
ment-Furnished property, as required by paragraph (e) hercof,
and except as specifically provided in this contract, the Con-
tractor shall not be liable for loss or destruction of or damage
to the Government-Furnished property (A) caused by any peril while
the property is in transit off the Contractor's premises, or (B)
caused by any of the following perils while the property is on
the Contractor'!s or subcontractor!s premises, or on any other
premises where such property may properly be located, or by
removal therefrom becausce of any of the following perils:

(I) Fire; lightning; windstorm; ... one; tornado;
hail; explosion; riot, riot attending a ostrike, civil
commotion; vandalism and malicious mischief; sabotage;
aircraft or object falling thercfrom; vehicles running
on land or tracks, cxcluding vehicles owned or operated
by the Contr-actor or any agent or employece of the Con-
tractor; smoke; sprinkler leakage; carthquake or volcanic
eruption; flood, meaning thereby rising of a body of water;
hostile or warlike action, including action in hindering,
combating, or defending against an actual, impending or
expected attack by any government or soveréign power (de
Jjure or de facto), or by any authority using military,
naval, or air forces, or by an agent of any such govern-
ment, power, anthority, or forces; or
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(I1) Other peril, of a type not listed above, if
such other peril is customarily covered by insurance
(or by a reserve for self-insurance) in accordancc with
the normal practice of the Contractor, or the prevailing
practice in the industry in which the Contracter is en-
gaged with respect to similar property in the same general
locale.

The perils as set forth in (A) and (B) above are hereinafter called
Nexcepted porilseh

The term "Contractor's managerial personncl! as used herein
means the Contractor!s directors, officers and any of its managers,
superintendents, or other equivalent representaives who have super-
vision or direction of (I) all or substentially all of the Contractor's
business; (II) all or substantially all of the Contractor's operation
at any one plant or separa‘e location at which the contract is being
performed; (IIT) a scparate and complete major industrial opecration
in conncction with the performence of this contract.

(ii) The Contractor represents that it is not including in
the price hereunder, and agrees that it will not hereafter in-
clude in any price to the Government, any charge or reserve for
insurance (including self-insurance funds or reserves covering
loss or destruction of or damage to the Government-Furnished
property caused by any excepted peril).

(1ii) Upon the happening of loss or destruction of or
damage to any Government-Furnished property caused by an ex-
cepted ocril, the Contractor shall notify the Contracting Officer
thereof, and shall communicate with the Loss and Salvage Organiza-
tion, if any, now or hereafter designated by the Contracting Officer,
and with the assistance of the Loss and Szlvage Organization so de-
signated (unless the Contracting Officer has directed that no such
organization be employed), shall take all reascnable stcps to pro-
tect the Government-Furnished property from further damage, separ-
at- the damaged and undamaged Government-Furr®shed property in the
best possible order, and furnish to the Con- ~.:ting Officer a state-
ment of: (A) the lost, destroyed and damaged Government~Furnished
property, (B) the time and origin of the loss, destruction or
damage, (C) all known interests in commingled property of which
the Government-Furnished property is a part, and (D) the insurance,
if any, covering any part of or interest in such commingled propcrty.
The Contractor shall be reimbursed for the expenditures made by it
in performing its oblizations under this sub-paragraph (iii) (in-
cluding chsrges made to the Contractor by the Loss and Salvage
Organization, c¢xcopt any of such charges the payment of which the
Government has, at its option, assumed directly), to the extent
approved by the Contracting Officer and set forth in a Sunple-
mcntal Agreement.
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(iv) With the approval of the Contracting Officer after
loss or destruction of or damage to Govermment-Furnished prop-
erty, and subject to such conditions and limitations as may be
imposed by the Contracting Officer, the Contractor may, in order
to minimize the loss to the Government or in order to permit re=
sumption of business or the like, sell for the account of the
Governmcnt any item of Government-Furnished propecrty which has
becen damaged beyond practicable repair, or which is so commingled
or combined with property of others, including the Contractor,
that senaration is impracticable.

(v) Except to the extent of any loss or destruction of or
damage to Government-Furnished property for which the Contractor
is relieved of liability under the foregoing provisions of this
clause, and except for reasonable wear and tear or deprccietion,
or the utilization of the Government-Furnished property in accord-
ance with the provisions of this contract, the Government-Furnished
property (other than property permitted to be sold) shall be re-
turned to the Government in as good condition as when received by
the Contractor in connection with this contract, or as repaired
under paragraph (e) above,

(vi) In the event the Contractor is reimbursed or compen-
sated for any loss or destruction of or damage to the Government—
Furnished property, caused by an excepted peril, it shall equital
reimburse the Government. The Contractor shall do nothing to pr.-
judice the Government's rights to recover against third partics
for any such loss, destruction or damage and, unon the request
of the Contracting Officer, shall at the Government's expense,
furnish to the Government all reasonable assistance and cooper-
ation (including the prosecution of suit «ad the execution of
instruments of assignment in favor of the Jovernment) in obtain-
ing recovery.

() The Contracting Officer or his duly authorizcd representative
shall 2t all rcasonable times have access to the premises wherein
any Government-Furnished property is locatec

(n) TUpon the completion of this contract, or at such carlier
dates as may be fixed by the Contracting Officer, the Contractor
shall submit, in a form acceptable to thc Contracting Officer,
inventory schcdules covering all items of Government-Furnished
property not consumcd in the performance of this contract (in=-
cluding eny resulting scran), or nct theretofore delivered to
the Government, znd shall deliver or make such other disposel

of such Gove rmment-Furnished property, as may bte directed or
authorized by the Contracting Officer, Recoverable scran from
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Government~Furnished property shall be reported in accordance
with a procedure and in such form as the Contracting Officer
may direct. The net proceeds of any such disposal shall be
credited to the contract price or shall be paid in such other
manner as the Contracting Officer may direct.

(1) Dircctions of the Contracting Cfficer and communications of
the Contractor issued pursuant to this clause shall be in writing.

FMPLOYMENT OF ALIENS

Tf this contract calls for furnishing or constructing aircraft,
aircraft parts, or aeronautical accessories, no aliens employed by
the Contractor shall be permitted to have access to the plans or
specifications, or the work under construction, or to participate
in the contract trials, without the written consent beforehand of
the Secretary or his duly authorized representative.

UTTLIZATION OF SMALL BUSINESS CONCERNS

(a) It is the policy of the Government as declared by the Congress
to bring about the greatest utilization of smell business concerns
which is consistent with efficient production.

(b) The Contractor agrees to accomplish the maximum amount of sub-
contracting to small business concerns that the Contractor finds "o
be consistent with the efficient performance of this contract.

LTERATIONS IN CONTRACT

The following alterations were made in this contract prior to
signature thereof by the parties to this contract:
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